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EXECUTION VERSION

SECURITY AGREEMENT

Thiy SECURITY AGREEMENT (this “Agreement™), dated as of March 3, 2014, 1s
made by and mmong the Grantors listed on the signaturc pages hereof (collectively, jointly and
scverally, the “Graptors” and each, individually, a “Grantor™), and Wells Farge Bank, National
Asgociation, a national banking associstion, as collateral agent for the Secured Parties (as
defined herein) (the “Agent™. -

WHEREAS, pursuant to that certain Note Purchase Agreement dated g¢ of March 3,
2011 (as amended, reststed, supplemented, or otherwige modified from time t tirne, including
8} schedoles thereto, the “Purchess Agreemont™ by md bstween AN’I’smaoﬁware inu.l.m:
Delaware corporation. (the “Company™), the Agent and the Secured Partics, the Company
agreed to sell, and the Secured Parties have agreed to purchase, the Notes and the Warrants; and

WHEREAS, in order to induce the Secured Parties and the Agent on bebaif and at the
direction of the Secured Parties to enter ifo the Purchase Agreement and for the Secured Parties
mmmﬁweNmudﬁnWmmmﬂdwfwmﬂmhrchmM%m
havuagrecdtomacmmgemﬁyiminmw&ecomwmomwmme
prompt and complete payment, observance and performance of the Secured Obligations.

NOW, THEREFORE, in consideration of the foregoing premises and in reliance on the
representations, warrmties, covenants and agreements contaimed berein, and for other good and
valuable conrideration, the receipt and sufficiency of which arc bareby acknowledged, and
intending to be legally bound horeby, the parties heveto hereby agree as follows:

1. Defined Terme. All capitalized terms used herein (including in the proamble and
racilals hereof) without definition shall have the meanings ascribed thereto in the Purchase
Agreement. Any terms used in this Agreement that are defined in the Code ahall bo construed
i w\ddeﬁnedassetﬁmhiutthodexmlmothmwiaodeﬁnedhuﬁnorinﬂlePumhue

Agreement; provided, however, that if the Code is used to defino any term used herein and if
such term ie defined diffecently in differsnt Articles of the Code, the definition of such emn
contained in Axticle 9 of the Code shall govern. In addition to those terms defined elsowhere in
this Agreement, as used in this Agreement, the following terms shall have the following
meanings:

(@  “Account” mesns an Account (s thet term is defitted in the Cods).

Code) ()  “Accoupt Debtor” means an Account debta:.(as that term is defined in the

(2  “Bankruptey Code” means tide 11 of the United States Code, a3 in effect
| from time to time. ‘

] (d) “Books" means books and records (including ench Gruntor’s Records
‘indicating, summariving, or evidereing such Grentor's aseets (including the Collateral) or

DWANKMMBIT32.6 - ¥2711
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H

liabilities, each Grantor's Records relating to suéh Grantor's business operations or financial
condition, and cach Grantor’s goods or General Intangibles related to such information).

()  “Business Day" zhall mean any day other than & Saturday, Sunday or &
day on which comunercial banks in the City of New York are authorized or required by law or
executive order to remain closed, .

® “Chatte] Pgper” means Chattel paper (as that term is dofined in the Code)
and includes tangible chattel paper and electronic chatbe] papor.

(2) “Code” means the New York Uniform Commercial Code, as in effect
from time 10 time; wovjded, however, that in the ovent that, by reason of mandatory provisions
of Law, uny or all of the attachment, perfection, pricrity, or remedies with respect to the Secured
Party and the Agent’s Lien on any Collateral is governed by the Uniform Commercial Code as
enscted and in effect in a juriediction other than the State of New York, the term “Code” shall
mean the Uniform Commersial Code as enactod and in effect in such other jurlsdiction solely for
purposes of the provisions. thereof relating to such attachment, perfection, priority, or remedies.

(h)  “Colisteral” has the meaning specified therafor in Section 2.

- (@) “Commcrcial Tort Claims” means Commerial tort claims (as that term is
defined in the Code), and includes those commervial tort claims listed on Schedule 1 attached
herato, ‘

® “Control Agreement” means a control sgreement, in form and substance
satisfactory to the Agent, executed and delivered by a Grantor, the Agent and the applicable
smﬁ&e;inmb&my(w&hMpmMaSwudﬁawm)mbmk(wimmmaDmﬁ
Account

. ®  “Copyrghts” means copyrights and copyright registrations, and also
includes (i) the copyright registrations end recondings theroof and all applcations in conmection
mmmlwmﬁmgummmmm;pm f, (it) all reigsues,
contizaations, extensions or renewals thersof, (iii) all incoms, roysities, damages and payments
now and hereafter due or payable under and with respext thereto, including payments under all
licenses entered into fn connection therewith and damages and psyments for past or future
inflingements or dilutions thereof, (iv) theright to suo for pest, prezent.and future infringements
and ditations thereof, (v) the goodwill of each Grantor's business symbolized by the forepoing ot
cog;cﬁed therewith, and (vi) all of each Grantor's rights corresponding thereto throughout the
W ,

@ “Corvright ecurity - Agrpement” meens each Copyright Sequrity
Amemmumﬁmmmorgnyof&un,mquAmhmbmtiullyﬂmﬂomof, i
Mﬁw,mumwwﬁthmmmme&eWm'Mfofmm
Parties a security interest in all their respective Copyrights.

(m) *Deposit Account” means a Deposit account (as that texm is defined in the

bo‘de).

| PWANKM\SITS?.6-3211

TRADEMARK
REEL: 004532 FRAME: 0369




i

UsPTO 3/19/2011 7:52:18 PM PAGE 8/04) Fax Server
):CARL E., JENNISON COMPANY:2001 JEFFERSON DAVIS HWY., SUITE 1102

(m)  “Equipment” means Equipment (a3 that term is defined in the Code),

(0  “Event of Defiult” means any the following events:

()  Theoccumrence of an “Bvent of Definult™ (as defined in the
Noten) under any of the Notes;

(i)  Any representation or wirranty of any Grantor in this Agreement
shall prove to have been incomect in any materio) respect when made;

(i) Vhe failure by any Grantor to obsarve or perform any of its
obligations hersunder for § Business Days after delivery to such Grantor of notice of such failure
by or on behatf'of the Agent unlese such default is capable of cure but darmot be cured within
such time frame und such Grantor is using beat offorts to cure same in a timely fashion; or

(iv)  If eny provision of this Agrsement sholl at any tirme for any
scason be declared to be null and void, or the validity or enforcesbility thereof shall bo contested
by any Grantor, or a proceeding shall be conmenced by any Graator, or by any Governmental ‘
Authority baving jurisdiction over any Grantor, secking to cstablish the invalidity or ¥
unenforoeability thereof, or aay Grentor shall deny thet any Grarttor has any lability or
obligation purported to be created under this Agreement.

()  “General Intneibles™ means General intangibles (as that term is defined
in the Code) and, in any eveut, inchides payment intangibles, contract rights, rights to payment,
rights arising under common law, statutes, or regulations, choses or t.*ﬂngn in action, goodwill

.(including the goodwil! associated with any Trademerk, Patent, or Copyright), Patente,
' Tradomerks, Copyrights, URLs and domain names, industris] ‘designs, other industrial o
Intellectusl Property or rigits therein or applications therefor, whether under license or
otherwise, programs, programming meterials, blueprints, drawings, piwchase orders, m
lists, monies due or recoverable from pension funds, route lists, rights to payment ot
rights under any royalty or Hcensing agreements, including Inteilectual Property Licenses,
infringement claims, computer programs, information contained on computer digks or tapes,
?oﬁwme, literuture, reports, catalogs, pemsion plan refunds, pension plan refund claims, ‘
mmmmbmmwﬁmdammmﬁmddmmmamm:ﬁpm -
limited liability compumy which do not constitute 2 secwrity under Artiole 8 of the Code, and any
other personal property other than Commercial Tort Claims, money, Accounts, Chattel Paper,
Deposit Accounts, gooda, Investment Related Property, Negotiable Collateral, and oil, gas, or
I other minerals before extraction,
@  “Coverupental Authority” means any domestic or foreign faderal, state, :
local, or other govemmental or administrative body, instrtumentality, boerd, department, or .
mmcymmyqomtﬁibund,ﬁmiﬁmaﬁwhembodxmﬁm&mpmmm« .
other similar disputa-regolving panel or body.

() “Guantor” snd “Grantory” havc the meanings specified therefor in the
. recitels to this Agresment, _ c : :

DWANKMAISIT3T.6 - 32/11
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(s) ies” means the Guaranty dated of even date herewith executed by
Guarsntors in favor of the Secured Parties, together with any other guaranty or similer sgrecment
now or hereafter executed by 2 Guarantor in favor of any Secured Party in connaction with the
Notes or any of the ather Transaction Dosument.

® “Guarantor” means each Grantor and each other Person that now or
hereafier executes a Guaranty. '

(@  “Holdgs" meim the holdérs of the Notes from time o time, their
endorsees, transforees and assigns.

(v)  “Insolvency Proceading” means any proceeding commenced by or against
any Person under any provigon of the Bankruptcy Code or under any ather stato or federal
bankropticy or insolvency Law or any equivalent Laws in any other jurisdiction, assignments for
the benefit of creditors, formal or informal moratoria, compositions, extensions generally with
oreditors, or proceedings seeking reorganization, arrangement, or other similar relief,

(%)  “Intslloctoal Property” means Patents, Copyrights, Trademarks, the
goodwill associnted with such Trademarks, trade sccrets and customer lists, and Intetlectual
Property Licenses.

) “Imtelioctual Property Licanses™ meens rights under or interests in any
patent, trademark, copyright or other intellectual property, including software license agreements
with any ofher party, whether the applicable Grantor is a liccases or licensor under any such
license agreement, inctuding the license agrecments listed on Schedule 3 atteched hereto and

made a part hereof.
[ ()  “Inventory” means Inventory (as that term is defined in the Code).
() _ “lnvestment Related Property™ means (i) investment property (as that teem

is dofined in the Codgzr and (i) all of the following (regardless of whether classified es
investment property under the Code): all Pledged Interests, Pl Opexati end
vt iy edged ting Agresments,

_ (ae) “Lion™ mesns any security intevest, pledge, hypothecation, mortgage,
assignment, lion (statutory or other, and including environmental and tex liens), deposit
i arrngement, violation, charge, lease, license, encumbrance, serviont easement, adverse cleim,
roversion, reverter, preforence, prictity, other security agreement or proferential smangement of
any kind or nature whatsoover (including any conditional sale or other title ratantion agreement

. and any capital lease or any synthetic or other financing lease baving substantially the same
a.wno_mic effect ag any of the foregoing), restrictive covenant, condition or restriction of any
kind, including any restriction on the use, voting, transfer, receipt of income or other exercise of
any attributes of ownership. :

(bb) “Negotishle Collateral” means letters of corodit, letter-of-credit rights,
instruments, promissory notes, drafts, and documents. :

(e©) “Note” has themeuﬁngspeciﬁedﬂxmfcgin the Purchase Agreement.
. 4 . T

DWANKMVS1732.6 - 341,
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(dd) “Patents” means patents and patent applications, and also includes (i) the
mwmmmmMﬁmﬁmMMWMmMeapmm an
all renewals thereof, {jii) all income, royalties, damages and payments now and hereafier due or
paywble under and with respect thsreto, including payments under all licenses entered into in
connection therewith and damages end payments for past or future infringementy or dilutions
thereof, (iv) the right to sue for past, present and future infringements 'and dilutions theteof, and
(v)-all of sach Grantor's rights corresponding thereto throughout the world.

(ee) “Patent Secamity Agreement” moans each Patent Security Agreement .
emong the Grantors and the Agent in substentially the form of Exhibit B attached hersto, :
pursuant o which the Grantors bave grented to the Agent on behalf of the Secured Parties a
security interest in all their respective Patents.

“Pennitted Liens” means (i) Licos held by the‘Agent on behalf of the

warehousemen, landlords, carviers, mechanics, materiatmen, laborers, or suppliers, incurred in
theoxd@mymofbusiumandmt‘in connection with the b ing of money, and whi

with the borrowing of money, (vi) Liens on amounts deposited es secprity for surety or appeal
bonds in connection with obtaining such bonds in tho ondinary cowrse of business, end (vii) with
respect to any Real Propecty, easements, rights of way, and zoning restrictions that do not
materindly interferc with or impair the use or operation thereof

(ea) Wm”mmtheﬁ@tcfmy Grantor to protost any Lien
(other than any Lien secures the Secured Obligations), taxes (other than payroll taxes or
taxcs that are the subject of a United States federa] tax Hen), or rental payment, provided that (2
& reserve with respect to such obligation js established on such Grantor's booke and records in
such amount a5 i§ required under GAAP, (b) any such protest ig instituted. promptly and
prosecuted diligently by such I in good faith, and (c) while eny such protest is pending,
there will be no impairment of enforoesbility, validity, or priotity of the Agent’s Liens,

. - (Bh) “Petsen" means any individual, cofporation, partoership, trust, limited
li&bm:);ﬁ e;mpany, governmental entity, regulatory or self-regulatory htithority,' associetion or
other . '

(i) “Fledged Companies” means, each Person listed on Schedule 5 bereto as
“Pledged Company”, together with each other Person all or o portion of whose Stock is noquiraz
moﬂrwwi;eowngdbyamaﬁuﬂ:admhemﬁ :

iy " moans all of each Grantor’s right, title and interest in
andtoallorfﬂw:?tocknowo;h:mﬁmowmdbyanthmmor,m'gndlmofﬂassor

: L ]
DWANKM\IGI 7378 - 32711 '
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designation, including all substitutions therefor and replacements thersof, all proceeds thereof

* and all rights relating thereto, also including any certificates represnting the Stock, the right to
receive any certificates representing any of the Stock, all wearrants, options, share eppreciation
rights end other rights, contractual or otherwise, in tespect thereof, land the right to receive
dividends, distributions of income, profits, surplus, or other compensation by way of income or
Tiquidating distributions, in cash or in kind, and cash, instruments, and other property from time
to time received, receivablo, or otherwise distribuled in respect of or in addition to, in
substitution of, on account of, or in exchange for any or all of the foregoing,

(kk) “Plgdged Operatin greements” meens al) of each Grantor’s rights,

powers, and remedies under the K iity company operating agreements of esch of the
Pledged Companjes thet are Jimited Hebility companies.

() “Plodsed Partneship Agresments” memns all of each Grantor's rights,
. powers, and remedies under the partnership agreements of each of the Pledged. Companies that
are partnerships,

(mm) “Proceeds” has the meaning specified therefor in Section 7.
(an) “Purchase Agreement” has the meaning specified therefor in the recitals to

this

(00)  “Real Property” means any estates or interests in real property now owned
or hereafter acquired by any Grantor and the improvements thereto,

(pp) - “Records” means information that is inscribed on a tangible medivm or
whick is stored in an electronic or other mediom and is retrieveble in pevecivable form,

(qq) “Secured Obligptions” mean all of the present and fofure payment and
performance obligntions of Crantors arising under the Transaction, Documents, including,
without duplication, reasonable attorneys’ fees and cxpenses and any iJ:tmst, p
that accrue afler the filing of an Insolvency Proceeding, regardless of whetber allowed or
allowable in whole or in part ez a claim in any Insolvency Proceading.

(rr)  “Sesured Parties” means the Holders of the Notes.

(s)  “Securities Accoun(™ means a Securitica aceount (ag thet term is defined in
the Code).’

Copyright § é;:zty A‘;.msmgx M’“ 2 tg" m, collectively, this Agresment, cach
o atent ity Agreement, each Trademerk Socuri
A@mmmhcmlwmmmmtymmgpmdgawz
essignment, mortgage, security deed, deed of trust, and other agreement or docurnent execited
end delivered by & Grantor as security for any of the Secured Obligations.
(w) “Securty Fotorgst™ “Scourity Inttrests™ i
terofortn : ' gnd : eres huvgﬂ;enwmngsspedﬁ?d

. DWANKM\IT37.6 - 32711,
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(vv) “Stock” means all shares, opfions, warrants, interests (inoluding
membership and partnership interests), perticipations, or other equivalents (regardless of how
designated) of or in a Person, whether voting or nonvoting, including common stock, preforred
stock, or any other “cquity security™ (as such term is defined in Rule 341 1-1 of the Genera] Rules
end Regulations promulgated by the United States Securities and Exchange Commission and any
successor thereto under the Securities Exchange Act of 1034, as in effect from time to time).

(ww) “Supparting Oblientions” moans Supporting obligations (as such term is
dofined in the Code).

_ (xx) “Trademaris™ mcans trademarks, trade names, tredemark applications,
service marks, service mark applications, and also includes (i) the trade names, trademarks,
trademark applications, service marks, and service mark applications listed - on Schedule 6
attached hereto and made a part hereof, and (ii) all renowals thexeof, (i) all income, royaltics,
meWm'mmmm«mwMemmd with respect thereto,
mcIudmgpaymmﬁmduaﬂﬁmmtﬂdiWinmeuﬁmﬁumm{nddmmwd
payments for past or future infringements or dilutions thereof, (iv) the right to sue for past,
present and future infringemcnts and dilutions thereof, (v) the goodwill of each. Grantor’s
business symbolized by the foregoing or connected therewith, and (vi) all of each Grantor's
rights corresponding thereto throughout the world.

0y) ‘“Tmdematk Security Agresment” mesns each Trademark Seourify
Ag’mmtmgmeﬁnnhuand&wmtmm&ﬂlythemofmgaw
hemg, puranant to which Grantors have granted to the Agent on behalf of the Secured Parties a
seourity interest in all their respective Trademarks,

(zz) "URL"means “uniform resource locator,” an internet web addross.

(2sa) “Warrant” has the meaning specified therefor in the Purchsas Agroemeont,

2. COrant of Sequritv. Bach Grantor hereby unconditionall tx, apsigns, and
pledges ta the Agent, for the benefit of the Secured Parties, a separats, e)t;na:!ng fhwtg:gorlty
smﬁtym ofmh Gm(nmeacb, qumm' Intereet” and, collectively, the “Security Jntereats™) in all
assets of suc Wi now owned or hereafter scquired or arising and wherever located,
inclading such Grantor’s right, titls, and interest i and to the fillowing, whether now owned or
hereafter acquired or arising and whezever Jocated (collectively, the “Callateral™: '

(=) all of such Grantor’s Accounts;

(M)  all of such Grantor’s Books;

(¢)  all of such Granfor's Chattel Paper;

(@) sl of such Grentor's Deposit Accownts;

()  all of such Grentor's Equipment and fixtures;
® all of such Grantor’s General Intangibles;

TWANKM\I$1737.6 - 34/11 7
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P (g)  all of such Grantor’s Invontory;

()  all of such Grantor’s Investment Related Property;

@ aJl of such Grantor’s Negotisble Collateral;

() allof such Grantor’s rights in respect of Supporting Obligations;
(k) &l of such Crantor's Commercin} Tort Cleims;

(0 all of such Grentor's money, cash, cash equivalenty, or other assets of each
such Grantor that now or heveafier come into the possession, custody, or control of the Agent or
any Secured Party;

(m) il of the proceeds and products, whether tangible or intangible, of any of

'+ the forsgoing, including proceeds of insurance or Commercial Tort Clrims covering or relating
to any or all of the foragoing, mdmymmAmmcmmrapa,Dm:mm
Equipment, General Intangibles, faventory, Investment Related Property, Negotiable Collateral,
Supporting Obligations, money, or other tangible or intangible property resviting from the sale,
Jease, licenso, exchange, collection, or other disposition of any of the foregoing, the proceeds of
any award in condemnation with respect to any of the forogoing, any rebates or refands, whether
for taxes or otherwise, and al! proceeds of any such proceeds, or ary portion thereof or interest
therein, and the proceeds thereof, and all proceeds of any foss of, damage to, or destruction of the
above, whether insured or not insured, and, to the extent not otherwise included, any indemnity,

! warrenty, or guaranty payable by reason o mordmnagem,aroﬂwwisewiﬂ:mpecttomyof
the ﬁ)regain'g mw‘), Without limiting the generality of the foregoing, the term

m -‘ s ] R

3 Seowity for Obligations. This Agreoment end the Security Interests created
hereby secure the payment and performance of the Secured Obligations, whether now existing or
arising hercafter. Without limiting generality of the foregoing, this Agreement secures the
payment of all amounts’ that constitute part of the Secyred Obligations and would be owed by
Grantors, or any of them, fo the Becured Parties, or any of them, or the Agent but for the fact that
they are wnenforcesbls or not allowsble due to the existerice of an Insolvency Proceeding
involving any Grantor, .

4. Granfors Remain Lisble, Anything herein to tho contrary notwithstanding, (a
gb of the Grantors s:x;ll t;!mah: Hable under the contracts and ‘agreements included in éz

ollateral, including ¢ Plodged Opersting Agreements snd the Pled Partuership
Agresinents, to perform sll of the dutfes and obligations therevnder to the mﬁm a9 if thig
Agrecment had not boon exevuted, (b) the cxercise by the Agent of any of the rights herounder
shell not release any Grantor from =y of its duties ar obligations under such contracts and

-obligation or lability under sach contracts and agresments faotuded fy o Crrunrs by reasan
of this Agroement, nor shall the Smad.Pmﬁes or the Agent be obligated to perform any of the

DWANKM\IB1737.8 - M2/t
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obligations or dutics of any Grantors thersunder or to take any action to collect or enforce any
claim for payment assigned hereunder, Until an Event of Default shall occur and be continuing,
except as otherwise provided in this Agreement or any other Transaction Document, the Grantors
shall have the right to possession and enjoyment of the Collateral for the purpose of conducting
the ordinary course of their respective businesses, subject to and upon the terms hereof and the
other Transaction Documents. Without limiting the enerality of the foregoing, it is the intention
of the parties hercto that record and beneficial ownership of the Pledged Interests, including all
voting, consensual, and dividend rights, shall remein in the applicable Grentor umtil the
oocwrrence of an Bvent of Default and until the Agent shal! notify the applicable Grantor of the
Agent’s exercise of voting, consensual, or dividend rights with respect to the Pledged Interests

pursuant to Section 16 hereof,
3, Agent's Dutieg,

(@) Other then as specified in this Agreement and any amendment hereto, the Agent
shall not be required to take or refrain from taking any nctions, to exercise or refrain fiom
exercising any rights, or to make or refiain from making any requests unless it shall first receive
proper written instructions from Secured Parties (or their respective successors or assigns)
ho!dingdjaz representing at least two-thinds of the agpropate principal amount of the Notes then
outstanding.

(b) The Agent shall hold all Collstersl received by it, and shall make digposition
thereof, only in accordance with this Agreement or any amendment thereto. Except for the safe
custody of any Collateral in its possession and the ing for moneys ectually received by it
hereunder, the Agent shall have no duty as to any Collateral, ss to ascertaining or taking action
with respect to calls, conversions, exchanges, maturities, sendars or other matters refafive fo any
Pledged Intercsts, whether or not the Agent or any of the Secured Parties has or 1a deemed to
have knowledge of such matlers, or as to the taking of any noocssary steps to preserve rights
against gny parties or any other rights pertaining to any Collateral,

(¢) The Agent shall not be under any duty or obligation to inspect, review or examine
mydwmnimmmwﬁﬁcm,wmtoroﬁmmmmddmmatﬂwym .
enforceable or that they are other than what they purpott 10 be on their face. The Agent shall .
hold any Collateral delivered to the Agent es the agent of and for the benefit of each Secured
Party, without preference as 1o any Secured Party.

(@ The duties and obligations of the Agent shall be determined solely by the express
provisions of this Agrecment and the Purchase Agroemest, or amy amendments or any
instructions permilted hercby, The Agent shall bave no obligation with respect 1o any other
matters coverad in any other document other than as expressly provided herein, or any
emendment hereto, The Agent shall not be lisble except for the performance of such duties and
cbligations as are spacifically set forth in this Agreement or as set forth in a written amendment
wﬂﬁsAgzwnmtexmdbyﬂmpmﬁeshcretoortheirsucomsomorwsigm.No :
représentations, warrantics, covenants or obligations of the Agent or any Socured Party shall be .
implied with respect to this Agreement or the Agent's services hereunder. Without limiting the -l
generality of the foregoing, the Agent: ' A
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‘ (1) shell use the smme degree of care and skill as a rcasonable person would use
in similar circumstances (without limiting the generality of the forogoing, the Agent shall be
deemed to have exercised reasonable care in the custody and preservation of any Collatersl in its
! possession if such Collateral is accorded treatment substantially equal to that which the Agent
accords its own property of like tenor);

(i) ehall not be obligated to take any legn! action hevexmder that might in it
reasonable judgment invoive any risk of expense o liability unless it has been furnished with
indemmity or secarity satisfastory to it from the Secured Parties;

(iif) may conclusively rely on and shall be protected in acting in good faith
upon any certificate, instrument; opinion, notico, letter, or other document, or any gecurity,
delivered to it and in good faith belizved by it to be genuine and to have been signed by the
proper party of parties;

(iv) may conclusively rely on and shall be protected in acting in good faith
upon the written instructions of Secured Parties holding at lesst two-thirds of the aggregate
principal amount of the Notes thep outstanding;

(v) may consult its own independent coumsel sotisfactory to it and the opinion
of such counsel shall be full and complete authorization and protection io respect of any action
taken, suffered, or omitted by it hereunder in good faith and in fortheranoe of its duties
hereunder, in accordance with the opinion of such counsel;

. (V) may exocute any of the powers hereunder or perform any duties hereunder
cither directly or through agents or attorneys and shall not be Jinble for the acts or omissions of
any such agent ov attorney appointed with due care hercunder; and

j o (vid) Mllberegmdedasmnldngmrcpmmﬁonandhaﬂngno

responsibilities (except se expressly set forth herein) s to the validity, sufficiency, value,
genuistencss, owoership or transferability of any portion of the Collateral, and will not be
mqﬁredwmdwﬂlnotmkemymmmﬁmmmﬂ:evﬂiﬁty,valuzormﬁmeeaofnny
portion of the Collateral.

("). _Neither the Agent nor any of its partners, agents or employees, shall be liable for
any etror in judgment, formymiuhkecffaetarformyauﬁan&kmor.omimdtohotakmbyit
orﬂ:emhmnderqinmwﬁmhmwiﬂ:inmdfaitbaadbelievedbyitarﬂmnmbewiﬂ;in
the purview of this Agreement, except for its or their own grom nogligenoe or willful

linble for any special, indirect, punitive or consequential demages resulting from any notion
taken or ormitted to be tekan by it or thern hereunder in connection herewith even if advised of
‘the possibility of such damages.

: (f) Whenover, in the administration of this Agresment, the Agent reasonsbly shall :
decrn it necegsary that & mater be proved of.established prior to taking, Suffering or omitting any ' ;
acﬁmmderﬂmwmumauchmmamlmmwdmwwwﬂ»mfhhmh o

0 .
DWANKM\IBITATS < 32/11 !

TRADEMARK ,
REEL: 004532 FRAME: 0377



USPTO 371972011 7:52:18 PM PAGE 16/04] Fax Server
):CARL E., JENNISON COMPANY:2001 JEFFERSON DAVIS HWY., SUITE 1102

t;pooiﬁcally presoribed) may be deemed to be conclusively proved and established by a
certificate of the Secared Parties, and such certificate shall be full warmnity to the Agent for any
action taken, suffered or omitted under the provisions of this Agrooment, upon the faith thereof,

5. Each Gragtor hereby represents and wacrants as

(8)  The exact Jegal name of each of the Grantors is set forth on the signature
pages of this Agreement,

(b)  Schodule 7 anached hereto sete forth all Real Property owned or leased by
the Grantors as of the dats hereof.

(c) A= of the date hereof, po Grantor has any interest in, or title to, any
Copyrights, Intzllectual Propesty Licenses, Patents, or Trademarks except as set forth on
Schedules 2, 3, 4 and 6, respectively, attached hereto. This Agresment is affective to create a
valid and continuing Lion on such Copyrights, Intellectual Property Licenses, Patents and
Trademarks and, upon filing of the Copyright Security Agreement with the United States
CwyﬁgthﬁoomdﬁlingoftkePstmtSwmityAgmmmdthehﬁmarkWty
Agroement with the United Stats Patent and Trademark Office, and!the filing of appropriate
financing statements (the “UCC Stutemants™) in the jurisdictions listed on Schedulo 8 hereto, all
aﬁmmwmmwiemmmmmmmwmmdwm&mwh
Petenis, Trademerks, or Copyrights has been taken and such perfacted Security Interests are
enforceable as such as ageinst any and sll creditors of and purchasers from sny Orantor, No
Grantorhasanyinwwinanycopyrigh:maianeomaryincomecﬂmwiﬂxmmmof
such Grantor's business, except for those Copyrights identified on Schedyle 2 attached heveto
which have boen registered with the United States Copyright Office,

(&)  Thie Agreement creates a valid security imtorest in the Collateral of each of
Gmm.toﬂ:smamﬁtyinwm&mbcmwmncodnummme
payment of the Secured Obligations. Bxccpt to tho extent a security interest in the Collateral
cannot be perfocted by the filing of & financing statement under the Code, al! fifings and other
mﬁqmmmaymdoﬁﬂlempmmmmmmmmebmdulym
orw:Hhvebemwhwuponﬂwﬁﬁngofmvccsmmmﬁaﬁngwchappﬁmbieﬁmnwr,u
a debtor, and the Agent, a5 secured patty, in the jurisdictions listed next to such Grantor's name
on Schedule § attachod heveto, Upon the making of such filings, the, Agent, on behalf of the
Sectred Parties, shall have a first priority perfacted security interest in the Collateral of each

* Grantor mﬁa;mwm sérumm"fym can be perfected by the filing of a financing
statement, ion by any Grentor necessary to protect and perfect such socurity interest on
cach item of Collateral has been duly taken, : ' i

(8) (i) Except for the Security Interests created heveby, such Grantor is and
‘will at all times be the sole holder of revord and the legal and beneficial owner, free and clear of
all Liens other than Permitied Liens, of the Pledged Interests indicated on Schedule 5 as being
ow:wdbg;u;hﬁmtorﬂ and, when acquir edbysthmntor,anyP!odaedImemstumnimdaﬁcr
.the date T, (i) all of the Pladged Intcrests are duly suthorized, validly issed, fully paid snd
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T

nonassessabdle end the Pledped Interests constitats or will constitute the percentage of the issued
and outstanding Stock of the Pledged Companies of such Grantor identified on Schedule §
hereto; (iii) such Crantor has the right end requisite authority to pledge the fnvestment Related ‘
Property pledged by such Grantor to the Agent as provided herein; (iv) all actions necessary or I
desirable to perfect, establish the first priority of, or atherwise protect, the Agent’s Liens in the |
Investment Related Collatera), and the proceeds thereof, have been duly taken, (A) upon the
execution and delivery of this Agreement; (B) npon the taking of poasension by the Agent of any
certificates constituting the Pledged Interests, to the extent such Pledgad Interests are -
by certificates, together with undated powers endorsed in blank by the applicable Grantor: (C) -
upon the filing of UCC Statements in the applicsble jurisdiction set forth on Schedule 8 attached !
hereto for such Grantor with respect to the Pledged Interests of such Grantor that are not
represcuted by certificates, and (D) with respect to any Securitios Accounts, upon the delivery of
Control Agreements with respoct. thereto; and (v) cach Grantor hes delivered to and deposited
with the Ageat (or, with respect to eny Pledged Interests crestad or obtained after the dates hereof,
will deliver and deposit in accordance with Sections 6(a) and § hercof) all certificates
representing the Pledged laterests owned by such Grantor to the extent such Pledged Interests sre
mmmwmﬁﬁm,mmmmmmmbmmmmm
wﬁﬁcatcs.NaneofthePledgodIn&etmowwdorheldbymaqmwrhashemimndm
trensferred in violation of any securities registration, securities disclosure, or gimilar Laws of any
jutisdiction to which guch issuance or transfer may be subject.

()  No conseat, approval, autherization, or other order or other action by, and
no notice. o or filing with, any Governments! Authority or any other Person is required (i) for the
grant of a Security Interest by such Grantor in and to the Collateral pursuant to this Agreement or
for the execution, defivery, or performance of this Agreement by suoh Grantor, or (if) for the
axercise by the Agent of the voting or other rights provided in this Agreement with respeet to
Inveetment Related Property or the remedies in respect of the Coilatoral pursuant to this
Agreement, except as may be required in connection with such disposition of Investment Related
Property by Laws affecting the offcring and sale of securities generally,

7. Covepants. Bach Grantor, jointly and severally, covenents and agrees with the
Agent (for the benefit of the Secured Partics) that from and after the date of this Agreoment and
unti!-the date of termination of this Agreement in accordance with Section 21 hereof (but only to
the extent the paiticular assets described in this Section 6 constitute Collateral hereunder):

- (8) . Possession of Collgters). In the event that any Collateral, including

. proceeds, is evidenced by or consists of Negotiable Collataral, Investmient Related Propenty, or

Chattel Paper, and if and to the extent that perfection or priority of the Sacnred Party and Agent’s

Security Intercsts is dependent on or enhanced by possession, the mpplicable Grantor shall

- execute auch other documents and instroments o3 ere necessary or, if. applicabls, sndorse and

deliver physical possession of such Negotisble Collteral, Investment Reluted Property, or

Chattel Paper to the Agent, together with siuch undated powers endorsed in blank as shall be
requested by the Agent.

12
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(b)  Chatrol Paner.

(i)  Each Grantor shall take all steps reasonably necessary to grant the
Agent control of and a first priority security interest in all Chatte] Paper In accordance
with the Code, the New York Electronic Signatures and Records Act and Section 201 of
the foderal Electronic Signatures in Global and National Cormmerce Act s in effect in
any relevent jurisdiction; and

(i) If any Omafor retains possession of any Chattel Paper or
instrumeonts (which retention of possession shall be subject to the extent pesmitted hereby
and by the Purchase Agreement), such Chattel Paper and shall be promptly
raarked with the following legend: “This writing and the obligations ¢videnced or securad
hercby are subject to tho Security Interests of Wells Fargo Bank, National Association,
for the benefit of the Secured Parties named in that certain Security Agreement dutod
March 3, 2011,

(&  Control Agreerpents,

@) Each Grentor shall obtein an authenticated Control Agreement
from each bank maintaining a Deposit Account for such Granter; and

(ii)  Each Grantor shall obtain authenticated Contro) Agreements from
each issuer of uncertificated securities, securities intermediary, or commodities
intermediary issuing or holding any financial asseis or commodities to or for any Grantor,

(d) =Credit Rights. Each Grantor that is or bocomes the beneficiary
ofahmof«editslnﬂpwmpﬁy(andinmyevmtwmﬁnzBwnmmwmbwninga
bmeﬁciary),mutythewme:mfinwdﬁng,mdmwrinmam\dﬂ-tpmywentwithﬂxe
Agent and. the issuing or confirming bank with respect to letter-of-credit rights assigning such
Imﬁmﬁtd@ummmtmddima&ngdlpaynwniaﬂmmdamdmAgmt,aHiufom
and substamce satisfactory to the Agent,

. _® _ Commerial Tort Claims. Bach Grantor shall promptly (and in any eveat
within 2 Business Days of receipt thereof), notify the Secured Parties and the Agent in writing
upmiucuﬁngoro&&whcob{uiniuaﬂommaﬁal?cﬁﬂhhnaﬁ«thedntehmfm

13

- promptly amend Schedule | to this Agreement to describe such after-acquired Commercial Tort

Claim in & manner that reasonably identifies such Commercial Tort Claim, and hereby suthorizes
moﬁl@mofadﬁﬁondﬁumdngstatmmormdmemsh existing financing ststements
describing m:ghmct:glmml Tgxht Claims, and agrees 1; do such other acts or things desmed
necessary or e fo give the Agent and Secured arty a first priority ected security
interest in any such Commercial Tort Claim. ' pert :

()  Govetmpent Coptragts. If any Account or Chettel Puper arisca out of &
contract or ‘contracts with the United States of Amcrica or wny department, agency, or
msm:nnepmhtytkaaot)gheGmmMImnpdy(mdinmyevm“ﬁthinZBmianawa
thembontim_eof} notify the Agent thereof in writing and axecute any instrusnents or take any
supsneom&ymmdertbntaumnmduowwbmdmuudamhwn&aetoreonhm

. - 13
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shall be assigned to the Agent (for the benefit of the Secured Parties), and shall provide written
notice thereof under the Assignment of Claims Act or other applcable Law,

()  Intellectual Property.

(i) In onder to facilitate filings with the United States Patent aud
Trademerk Office and the United States Copyright Office or any other applicable
Governmental Authority, each Grantor shall execute and deliver to the Agant one or more
Copyright Sccwrity Agreements, Trademark Security Agreements, or Patent Security
Agreemonts jo further ovidenoe the Agemt's Liens on such Grantor's Patents, i
‘Trademarks, or Copyrights, and the General Intangitles of such Grantor relating thereto
or represeated thereby:

(i) Bach Grantor shall have the duty, to the extent necessary or
ecaornornically desirable in the operation of such Grantor’s business, (A) to promptly suc
for infringement, misappropriation, or dilution sad to recover any and all damagps for
such infringement, misappropristion, or dilution, (B) to prosecuts diligently any
trademark application or service mark epplication that is part of the Trademarks pending . F
as of the date hereof or herealter until the termination of this Agreement, (C) to prosecute 3
diligently emy patent application thet is part of the Patents pending ag of the date hereof or
hereafter until the termination of this Agrecwient, and (D) to take all reasonablo and
necessary action to preserve and maintain all of such Grantor's Trademarks, Patents,
Copyrights, Intellectusl Properiy Licenscs, end its rights therein, including the filing of
applications for renewel, affidavits of use, affidavits of noncontestability and opposition
and interference and cancollation proceedings. Each Grantor shall promptly file zn
spplication with the United States Copyright Office for any Copyright that has not been
registered with the United States Copyright Offiee if such Copyright is necessary in
connection with the operation of such Grantor’s business. Any expenses incurred in
connection with the foregoing shall be borne by the appropriate Grantor. Each Grantor
further agrees not to abandon smy Trademark, Patent, Copyright, or Intellectual Property
tl;‘i’:use that is necessary or economically desirable in the operation of such Grantor's

iness;

duties with selpioe 13 oo AR ASKEOPISSED eyt he Agr sl v no
Licenses. Without limiting the generality of ¢this Section 6(g), the Grantors acknowledge
and agree that the Agent and each Secured Party shall not be under any obligation to take
any steps necessary to preserve rights in the Trademarks, -Patents, Copyrights, or
Intellectuat Property Licenses against any other Person, but the Agent may do o &t its
mm&ommduﬁprmeowmcemddmmemﬁnumcofmﬂvﬂefbm
and oll cxpensos incurred in conmection therewith (including reasonsble fecs end
expenses of attorneys and other professionals) shell be for the sole account of the
Grentors and shall be decmed to be Secured Obligations; and

‘ (iv}  In no eveot shafl any Grantor, either itsolf'or tlrough any agent,
- employes, licensee, or designee, file an application for the registration of any Patent,
Trademark, or Copyright with the United States Patent and Trademark Office, the United

14
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States Copyright Office or any similar office or egency without giving the Agent prior
written notice theveof. Promptly upon any such filing, each Grantor shall comply with
Sextion 6(g)(i) hereof, '

()  Investment Related Property.

@) If any Grantor shall receive or bscome entitled to receive any
Pledged Interests after tho date hereof, it shall promptly (end in eny event within 2
Business Days of reoeipt thereof) identify such Pledged Interests in a written notice to the
Agent; '

(i)  All sums of money and property paid or distributed in respeet of
the Investment Relatod Property that are received by any Grantor shall be held by such
Grantor. in trust for the benefit of the Agent segrepated from such Grantor's other
property, and snch Geantor shall deliver it forthwith to the Agent in the exact form

(i)  Each Grantor shall promptly deliver to the Agent 2 copy of each
notice or other coinmunication received by it in respect of sny Pledged Interssts;

Gv) No Grantor shall make or consent to any amendment or other
modificstion or waiver with respect to sny Pledged Interests, Pledged Operating
Agroement, or Pledged Partnership Agreement, or enter into any agreement or permit to ‘ “
exist any restriotion with respect to any Pledged Interests other than pursusnt to the
Purchass Agreement;

) Eech Grantor agrees that it will oblain all necessary approvals and

meke all necessary filings under faderal, state, local, or foreign Law in connection with
;h;i Seourity Interests on the Investment Related Property or any sale or tronsfer thersof;

(vi)  As to all limited liebility company or partnership interests issued
under any Pledged Operating Agreement or Pledged Partnership Agreement, eoch
Grantor hereby reprosents, warrants and covenants that the Pledged Intsrests issued
pursuant to such agrocment (A) are not and shall not be dealt fn or treded on securities
exchanges or in securities markets, {(B) do not and will not constitute investment
company seeuritios, and (C) are not and will not be held by wuth Gramtor in 2 securities
acoount. In eddition, noncofthoPledgodemngAmmmm&mW
Partnership Agreements, or any other agresments governing any of the Pledged Interests
issuod under any Pledged Operating Agreement of Pledged Partnership Agreement
provides or shall provide that such Pledged Enterests arc socurities governed by Article 8
ofthe(ﬁxifomCommmia!Codusineﬁ‘minmymmjumdicﬁm

() Transfers end Ofhor Liens. Grantors shall not (i) sell, assign (by operation
of law or otherwise) or otherwise dispose of, or grant any option with respect to, any of the
Collateral, excopt as cxpressly permitted by this Agresmant’ and the other Transection
Doma:m,ar(i:)cm“pqmﬁtwmdstmyl.imuponarwi:hmspmwanyofﬁmcdm

. of ey of Grantors, except for Permitted Lisns. The inelusion of Proceads in the Collateral ghalt

15
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not be deemed to constitute consent by the Agent to any sale or other disposition of any of the
Collateral except as expregsly permitted in this Agrsement or the Purchase Agreement,
Of

) ions 82 10 A lateral. Each Grantor shall promptly
(and in any event within 2 Business Days of acquiting or obtaining such Collateral) notify the
Agent in writing upon (i) acquiring or otherwise obtaining sny Collateral after the date hereof
congisting of Trademarks, Patents, Copyrights, Intellectual Propeity Licenses, Investment
Relatod Property, Chattel Paper (eloctronic, tangible or otharwisc), Pocoments (as defined in
Article 9 of the Code), Promissory notes (as defined in the Code), or Instuments (as deflned in
the Code) or (ii) any amount payeble under or in conpection with any of the Collateral being or
becoming evidenced after the date harwof by any Chattel Paper, documents, protnissory notes, or
instruments and, in each such case, promptly execnte such othor dotuments, or if applicable,
deliver such Chattel Paper, other documents or certificates evidencing any Investment Reluted
Property and do such other acts or things necesgary or desirable to protect the Agent and Seoured
Parties’ Security Interests therein.

(k)  Future Subsidigries. If any Person becomes a Subsidiary of the Company
after the date hereof, the Company shall cense such Person, within 2 days after it becomnes a
Subsidiary, (i) to exocute and deliver a joinder to this Agreement and the other Security
Documents in which such new Subsidiary agrees to be bound by the tarms hereof and thereof as
If it where an original Grantor party hereto end thereto, such joinder agrecments to be in form
and substance reasonably satisfactory to the Agent, and (ii) to take any other necesenry action so
that such new Subsidiary is bound by the provisions hereof in the same manner and to the same
extent as each ather Grantor. '

8. ke hex Trapsaction Documents. The provisions of this Agreement
shall be read and construed with the Transaction Documents referred to below in the manmer so

indicated. '

(@) Purchaso Asreament and Notes. In the event of any contlict between any
pmvisionmthiaAywnmtandapmvisioninﬂmevhmeAgrepnmtheNotaorﬂae
Warrent, such provision of the Purchase Agreement, the Notes or the Warrent shall control,

) () rademark ' ments. The provisions of the
Copyright Security Agreements, mark Security ents, and Patent Security
Agmpmmsupplemml {o the provisions of this Agreement, and nothing contained in the
Copyright Security Agreements, Trademark Security Agreements ‘or the Patent Security
Agreements shall limit any of the rights or remedies of the Agent hereunder.

9. Purther Assurances.

. (a}  Bach Granfor agrees thet from time to time, at its own expenss, such
1 Gmhrwgipmmpﬂymmmddcﬁvmmfurm«iummmmmwum
! .WmMmayMnmmmdmmeAmwmnublquuminmm
, pﬁdm&WhSWﬁWMththﬂyw&m&b
the Agent and the Secured Partics to exercise and enforce their rights and remedies herennder
with respect to any of the Collaternl, ‘ ' '

)

0
ALeE
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(6) Each Grentor authorizes the filing by the' Agent of financing or
continuation statements, or amendments theteto, and such Grantor will execute and deliver to the
Agent such other instraments or notices, as may be neccssary and us the Agent may reasonably
mu,mmmpmmdmmmmmmmbrpwmmmm

Y.

{c) Each Grantor anthorizes the Agent at any time|and from time to time to
file, trensmit, or communicate, as applicable, financing statements and emendments @)
describing the Collateral as “ull personal property of debtar™ or “all agsets of debtor” or words of
similar effect, (if) describing the Collateral es being of equal or Jesser scope or with greater
detail, or (if) that contain any information required by part 5 of Article 9 of the Code for the
sufficiency or filing office acceptance, 'Each Grantor also herehy ratifies any and all financing
stetements or amendments previously filed by the Agont in any jurisdiction.

(d)  Each Gtuntor acknowledges that it is not sathorized to file any financing
statement or amendment or tenmination statement with respect $o any financing statement filed in
comnection with this Agreement without first notifying the Agent of such filing end then having
received the prior written consent of the Agent, subject to sach Grantor's rights under Section 9-
S0(d)(2) of the Code.

10.  Apent’s Rip Excrcige Rights, etc. Upon the oceurrence
and during the contifiwance of an B of Defrult, the Agent (a) may, but shall not be required
to,pwceedmpert‘omnnymda!!ofﬁxcobligaﬁomofmycnnwroomhwdinmyemmct,
lease, or other agresment and oxercise any and all sights of any Grantor therein conteined as fully
as such Grantor itsolf could, (b) shall have the right, but not the obligation, to use any Grantor's
rights under Intellcctua) Licenses in connection with the enforcement of the Secured
Party and the Agent’s rights .indudingtheﬁdutoprmﬁqrulemmlmymm
Inventory and Equipment now or hersafler owned by any Grantor and now or herenfler covered
bywchﬁemmd(c)shauhmtheﬁght,bmmﬁ:cobﬁgmmmqwmnmsmm
mpledgodharmdc.rbougimudinﬁwmmcofﬂwAmormy'ofiquominm.

i 1. Agent Appointed Attomev-in-Fact. Each Grantor hereby irrevocably appoints the
Agent its attomey-in-fact at the time of the execution of this Agroement. The Agsmt ahall have
full authority in the placc and stead of such Grantor and in the nime of such Grantor or
otherwige, at such time as an Event of Default bag occurred and jx oontinuing, to teke any action
and to execute any instrument which the Agent may feasonably desrn neceesary or advisable to
accomplish the purposes of this Agresment, inchuding: ,

(® 1w agk, demand, collect, sue for, recover, compromiso, receive mnd give’

acquittsnce and receipts tbrmmoysduemdtowmneduennderorinmm&mvﬂthmy
Coumofmthranwr;

(b) mmwmdopmaumailaddmsedhsuchﬁmnmmdmmﬁfypoml
authorities to change the address for the delivery of mail to such Grantor to that of the Agent;

) {©) 10 receive, mdme, and collect any drafts or other ingtruments, documents,
Negotiable Collateral or Chattel Paper; . .

17
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(d) o file any claims or take any action or inatitute any proceedings which the
Agent may deem necessary -or dezimble for the collection of any of the Collateral of such
Grantor or otherwise w enforce the rights of the Agent end the Secured Parties with respect to
any of the Collateral;

(e) to repair, alter, or supply goods, if my, neceasary to fulfill in whole or in
part the purchase order of any Person obligsted to such Grantor in respect of any Account of
such Grantor;

(f) to use any labels, Patents, Trademarks, trade names, URLs, domain
pames, indusirial designs, Copyrigins, advertising matter or other industrial or intellectual
proposty rights, in advertising for sale and sclling Inventory and other Collateral and to collect
any amounts due under Accounts, contracts or Negotinble Collateral of such Grantor; and

(8)  The Agent shall have the right, but shall not be obligated, to bring suit in
its own name but for the benofit of the Secured Parties to enforce the Trademarks, Patents,
Copyrights and Intallectual Property Licenscs and, if the Agent shall commence any such suit,
the appropriste Grantor shall, at the request of the Agent, do any and all lawful acts and execute
any and all proper documments reasonably required by the Agent in aid of such coforcement.

To the extent permittod by Law, each Grantor hereby ratifies all that such attorney-in-fact
shall lawfully do or cause to be done by virtue hereof. This power of attorey is coupled with an
interest and shali be irevocable until this Agreement is terminated.

12 Agent May Perforg;. If any of Grantors fails to perform any agreement contained

* herein, the Agent may itself, but shall not be required to, pesform, or cause performance of, such

agreement, and the reasonsble expenses of the Agent incurred in connection therowith (including
attorneys’ fees and expenses) ehall be payable, jointly and severally, by Grantors.

13, Agenl’s Duties: Bailec for Perfection. The powers canferred on the Agemt
hereunder are solely to protect the Agent’s intevests in the Collateral and shall not impose any
duty upon the Agent in favor of any Grantor to exercise any such powers, Except for the safe
custody of any Collateral in its actua! possession and the accounting for moneys ectually
recoived by it heretmder, the Agent shall not have any duty to any Grantor as to any Collateral or
astoﬂnemkhgofmynemsaxyswpstopmmﬁghmagaimpuorpnrﬁcsoranyo&uﬁgbu
pertaining to any Collateral. The Agent shall be deemed to have exercised reasonable cars in the
-custody and pregervation of any Collateral in actual posscssion if sach Collateral is accorded
treatment substantially equal to that which the t accords its own property. The Grantors
heroby agree that if the Agent fs in possession of any Collateral at such time as the Secwed
ObﬁaaﬁmsowingtoﬂxeAgentmdtheSmedParﬂesha\:ebunpﬁdinﬁﬂLtheAmmayr&
deliver such Collatersl to the applicable Grantor without reconrse to or represeniation or
warranty by the Agent.

) i : aats, General Intanp NG D ateral. At any
time wpon the occurrence end during the continuativn of an Bveut of Default, the t may, but
shaltnotbemquiredw,(a)noﬁfyAmthDebwmofmgGmmﬂmtmeAmmeal
Innmgibles. Chattel Paper or Negotiable Collateral have been assigned to the Agent or that the

) - 18
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Agent hos o security interesi therein, and (b) collect the Acoounts, General Intangibies and
Negotiable Coilateral directly, and any collection costs and expenses shall constitute part of such
Grantor's Secured Qbligations umder the Purchase Agreemant. :

15. sposition of Erests he Agent. The Pledged Interests may only be
disposed of in compliance with state and federal securitics laws, 1n connection with any transfer -
of the Pledged Interests other than pursuant to en effective registration statement or an exemyption
from the Securities Act, each Grantor understands that in cormection with such disposition, the
Agent may approach only a restricted number of polential purchasers and further understands
that a sale under such circumgtances may yield a lower price for the Pledged Interests than if the
Pledged Interests were registered and quelified pursuant to foderal, state and other securities
Laws and sold on the open market. Bach Grantor, therefore, agrees that: (a) if the Agent shall,
pursuant to the tertas of this Agreement, sell or cause the Pledged Interests or any portion thereof
| 1o be sold at & privute sale, the Agent shall have the right to conclusively rely upon and shall be
' fully protected in relying upon the advice and opinion of any nationally recogpized brokerage or
investment-firm (but shell not be obligated to seck such advice and the feilure to do so shatl not
be considered in detormining the commercial reasonebleness of such action) ss to the best
manner in which to offer the Pledged Interest or any portion thoroof for ssle ang as to the best
price reasonably obtainable at the private safe thereof: and (b) such reliance shall be conclusive
ovidence that the Agent has handled the disposition in a commercially reasonable manner. P

16.  Voting Rights.

(8  Upen the cocurrence and during the continustion of an Event of Default,

(@) the Agent may, et its option, and with 2 Business Days prior notice to aty Grastor, and in
addition to all rights end remedies available to the Agent under any other agreement, &t law, in
equity, or otherwise, exercise all voting rights end ail other awnership or consensual rights in ‘
respect of the Pledged Interests owned by such Grantor, but under no circumstanccs is the Agent ¥
obligated by the terms of this Agreement to exercise such rights, and (if) if the Agent doly ]
exercises its ripht to vote any of such Pledged Intarests, each Grantor hereby appoints the Agent,
such Grantor’s true and lawful attorney-in-fact and TRREVOCABLR PROXY to vote such
Plodged Interests in any manner that the Agent deems advisable for or against all matters .
~ submitted or which may be submittod to @ vote of shareholders, partners or members, ag the caso .
m 1 The power.of-attorney granted hereby i3 coupled with an interest and shall bo ’

e .

()  For so0 long as any Grantor shall have the right to vote the Pledged
Interests owned by i, such Grantor covenants and agrees that it will not, without the prior writfen
consont of the Agent, yote or teke any consensual action with respect to such Pledged Interests
that would materially adversely affect the rights of the Agent or the value of the Pledged

Dethult-m Bepedies  Upon the occurrence and during the contimance of an Event of

(2}  The Agent may exercise in respect of the Collateral, in addition to other
‘rights and ramedics provided for herein, in the ofher Transaction Documents, of otherwise

. 19
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availsble to it, all the rights and romedies of a secured party on default under the Code or any
other applicable Law. Without limiting the generality of the foregoing, each Grantor expressly
egrees thot, in any such event, the Agent, without any demend, sdvertisement, or nofice of any
kind {except a notice specified hetow of time and place of public or private sale) to or upon any
of Grantors or eny other Person (all and each of which demands, advertisernents and notices are
hereby cxpressly waived to the maximum extent permitted by the Code or by any other
applicable Law), may take immediate possession of all or any portion of the Collutoral and (i)
require Grantors to, and sach Grantor hereby agrees that it will at ifs own cxpense and upon
roquest of the Agent, assemble all or part of the Collateral as directed by the Agent and make it
available to the Secured Parties at one or more locations where such Grantor regblerly maintaing
Inventory, and (if) without notice except as specified below, sell the Collatera! or sny part
thereof in one or more parcels at public or private sale, at any of the Agent's offices or
elsewhere, for cash, on credit, and upon such other tetms as the Agent may deem commercially
reasonable. Each Grantor agrees that, fo the extent notice of sale shal! be required by Law, at
least 10 days" notice to any of Grantors of the time &nd place of any pubtio sale or the time afer
which any private sale is to be made shall constitute reasonable notification and specifically such
notice shall constitute a reasonable “authenticated notification of disposition™ within the meaning
of Section 9-611 of the Code. The Agent shall not be obligated to make any sale of Collateral
regardless of notice of sale having been given. The Agent may adjourn sny public or private sale
from time to time by ennouncement st the time and place fixed thetefoz, and such sale may,
without further notice, be made at the time and placo to which it was 3o adjourned.

(®)  The Agent is hereby pranftod a licsnse or other tight to mee, without
liability for royaltics or any other charge, cach Grantor's labels, Patmts'? Copyrights, rights of use
of any name, trede scorets, trade names, Tredeamarks, service marks and advertising matter,
URLSs, domain names, industrial designs, other industrial or intellectaal property or any property
of a similer nature, whether owned by sy of Gmntors or with respectito which any of Grantors
have rights under liconse, sublicense, or other agresments (but only 1o the extent (i) such loense,
sublicense or agreement does not prohibit such use by the Agent dnd (i) such Granter will not be
in default under such license, sublicense, or other agroement as a result of such use by the
Agent), as it portains to the Collateral, in prepating for sale, advertising for sele and selling any
Collateral, and cach Gtentor’s rights under all licenses and all franchise agreements shall imre to
the benefit of the Agent.

(¢) = Any cash held by the Agent as Collataral and all proveeds recetved by the
Agent in respect of any sale of, collection from, or other realization upon alf or any pert of the
Collateral shall be applied agsinst tho Secured Obligations in the order sst forth in Sestion 17
hercof. In the event the proceeds of Collatern! are insufficient to satisfy all of the Seoured -
Obligations in full, each Grantor shall remain jointly and severslly Hable for any such deficiency.

' @ Bach Grantor hereby acknowledgee that the Secured Obligations arose out
ofammmerdaltmmcﬁon.andamﬂsatifmﬂventofﬂa&uhshallowurmdbemﬁnwng
theAgentsba!lhmﬂmrighttoaninmwdiatewﬁtofpoxsmianwlwmﬂoeofshmiug.
The Agent shall have the right to the appointment of a receiver for the properties and assets of -
-mbofegasmrs,mduehcmnmrherebycpnsematosuchﬁgmaﬁduuchappdnunemm
hu-cb.ywmvea-anyobjacﬁonmwhGramorsmathethm:vrﬂwﬁghtwbaveabonduoﬂm
security posted] by the Agent. - o

- 20
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18.  Anplication of Progeeds of Collatera]. All proceeds of Collateral recvived by the
Apent shall be applied as follows:

()  first, ratebly to pay any expenses due to the Agent and Scoured Parfies
(including the reasonable costs and expenses of Agent’s counsel and those paid or incurred by
the Agent and Secured Partics to correct any default under or enforce eny provision of the
Transaction Documents, or after the occurrence of muy Defiult or Bvent of Default in geining
possession of, maintaining, handling, preserving, staring, shipping, sefling, proparing for sale, or
advertising 10 sell tho Collatersl, or any portion thereof, irrespestive of whether a sale is
consummated) or indemnities then due to the Agent or the Secured Parties under the Transaction

Documents, until paid in full;

(®)  second, retably to pay any fees or preminms thed due to the Secursd
Perties under the Transaction Documents, until paid in foli; -

) (©)  third, ratably to pay intcrest due in respect of the Secured Obligations then
due to the Secured Pasties, until paid in full;

(d)  fourth, mtably to pay the principal amount of all Secured Chligations then
due to the Secured Pearties, until paid in full;

(&) f6h, rutably to pay any other Secured Obligations then due to the Seoured
Parties; and

La (®  sixth, to Grantors or such other Person entitled thercto under applicable
w.

19.  Marchaling. The. Agent shall not be required to marshal any present or future
collaters) security (including but not limited to the Collateral) for, or other assurances of
payment of, the Secured Obligations or any of them or to resort to such collateral security or
gfzdeg asmnmfo:up;lymi?t w!?al any partivular order, and all of itg rights and si;rl:zlz;a:!itas hereunder

in o collateral sscurity and other assurences of payment be comulgtve
and in mmmmﬁmmmmdim,mwsﬁngmp:ﬂdpg. To the cxtent that it
lawfully may, each Grantor hereby agroes that it will not invoke sny Law relating to the
marshaling of collateral which might cause delay in or impede the enforcement of the Agent or

‘any Secured Party’s rights and remedies under this Agreement or under mny otHer instrument

creating or evidencing any of the Secured Obligations or under which any of the Secured -
Obhg&hgna i outstanding or by which any of the Secured Obligations is secured or payment

thereof is otharwise assured, and, to the extent thet it lowfully may, cach Grantor hercby

irrevocably watves the benefits of all such Laws. ] :

20.  Indemnity and Expensos.

. @ BachGrmMagmbindumifytheAgmasﬂmchSmadeﬁnm
and against all claims, lawstits, loases, damnges and Habilities (including ressonable attomeys’
fees and expenses) growing owt of or resulting from this Agreement (including saforcement of
this Agroement), except claims, louesorﬁabﬂiﬁesm:lﬁngﬁumﬂmﬂws oogligence or willful

g

raisconduct of the perty secking indemmificetion as deterimined by a final non-sppealsble order
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of a court of competent juriediction. This provision shall survive the terminstion of this
Agreement an] the Transaction Documentg and the repayment of the Secured Obligations.

()  The Grentors, jointly and severally, shall, upon demand, pay to tho Agoent
all of the coste and expenses (including those of its agents and coungel) that the Agent may incur
in connection with (i) the administeation of this Agreement, (ii) the custody, proservation, use or
operation of, or, upon an Event of Default, the sale of, collection from, or other realization upon,
any of the Collatera! in accordance with this Agreement and the Transaction Documents, (iif) the
i exercise or enforcement of any of the rights of the Agent hereumder or (iv) the failure by any
! Omantor to perfornt or observe any of the provisions hereof. This provision ghall survive the
termination of this Agreement and the Transaction Dociments and the repayment of the Secured
Obligations,

21.  Addregses for Notices. All notices and other communications providad for
hummder(a}shallbegiminthefmmandmmmasetﬁuﬁxin&emwmg)
shall be delivered, (i) in the case of notice (o any Grantor, by delivery of such notice to the
Company ot the Oo({tzapmy’a adgm spedﬁed.inyﬂme lea A;r%ammn:su?h other

address as shall be designated by the Company in a written notiee 10| the Agent, and (ii) in the
case of notice to the Agent, by delivery of such notice to the Secured Parties, or the Agent, as
epplicable at its address specified in the Purchase Agroement or at such other address ss shall be
designated by the Agent in a written notice to the Company.

22.  Sepamte, Continving Security Interests, This Agreement shall creato a separate,
continuing security interest in the Collateral in favor of the Agent (for the benefit of the Secured
Partics) and shall (a) remain in full forco and effect until the Secured Obligations bave been paid
in full mmmmtdmmwith&cmﬁsimofmemmmmw,(b}bemm
upon each of Grantors, and thelr respective sucoessors end ossigns, and (c) imme to the benefit
of, and be enforceable by, the Secured Partics and the Agent and its sucoessors, transferess and
essigns, Upon payment in full in cash of the Secured Obligations In sccondance with the
provigions of the Trensaction Documents, the Security Interests grantad hereby shall terminate
ang all rights to the Collateral shall revert to Grantors or any other Person entitled thereto, At
such time, the Agent will authorize the filing of appropriate termination statements to terminate
such Security Interests, No transfer or renewel, extension, sssignment, or termination of this
Agreement or of the Purchase Agreomenm, any other Transaction Pocument, or any other
instratnent or document executed and deliverad by any Grantor to the Agent nor any edditional
loans made by the Secured Parties to any Grantor, nor the taking of further secwrity, por the
retaking or ro-delivery of the Collateral to Geantors, or any of them, by any Secured Pesty or the
Agent, nor eny other act of any Secured Party or the Agent shall release any of Grantors from
eny obligation, except & release or discharge exceuted in writing by the Secured Partics and the
Agent.

23.  Agent Each reference herein to any right granted to, benefit confirred upon or
power excrcisable by the “Agent” shall be a referonce to the Agent, for the benefit of the Secursd
Parties, The Agent may regign or be removed as the Agent in accordsnce with, and subject to,
| Sectionl!loftherdmeAgrmen;.AnysucomAsm(orany$mudPﬂmasthem
! may be) shall succoed to all the rights, powers, and duties of the retiring Agent and the term
' “Agm”shaﬂmeanwhmergem(ortheSm&Pmy,uﬂwmcmbe}mdme
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retiring Agent’s appointment, powers, and duties as the Agout shall be tarminated. After any
retiving Agent’s resignetion hereunder as the Agent, the provisions of Section 3.11 of the
Purchase Agreement shall inmre to its benefit as to any actions taken or omitted to be taken by it
while it was the Agent under this Agreement,

24.  Coveming Lew: hujadiotion; Jury Trial. This Agreement and any confroversy
arising out of or relating to this Agreament ghall bo govemed by end construed in sccordance
with the internal Laws of the State of Now York, without regard to conflict of Iaw principles that
wonld result in the application of any Law other than. the Laws of the State of New York, This
Agreement shall not be intespreted or construed with any presumption sgeinst the party onosing
this Agreement to be drafted, Each party hereby irmevocably submits to the exclusive jurisdiction
of the state and federal courts sitting in The City of New York, Borough of Manhattan, for the
adiudication of any dispute hereunder or in connection herewith:or with eny transaction
contemplated hereby or discussed herein, and hereby irrevocably waives, and agrees not to assert
in any suit, sction or procesding, any claim that it is not personally subject to the juriadiction of
any such court, that such suit, action or proceeding is brought in en inconvenient forum or that
the venue of such suit, action or proceeding is improper, Esch Grantor itrevocably waives
personal service of process and consents 1o process being served in any such suit, action or
! proceading by mailing a copy thereof to the Compeny at the set forth in the Purchase
' Agreement and agrees that such service shall constitute good and mfciont service of process
and notice thereof, Nothing contained herein shall be deemed to limit in any way any right to
serve process in eny manner permitted by Law. EACH PARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY !
TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN
CONNECTION WITH OR ARISING OUT OF THIS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED HEREBY.

25 Counterparts; Facgimile, This Agreement may be executed and delivered by
facwimile gignature or by an e-mail that containy & portable document format (.pdf) file of an
executed signature page in any number of cowmnerpasts, each of which shall be doemed an
original, but &l of which together shall constitute one and the same instrument. The exchange of
copies of this Agreement and of signature pages by facsimile or PDF transmission shall
constitute effective execution and delivery of this Agreement as to the parties hereto and may be
used in lieu of the original Agreement for all purposes.

. 26.  Hsadings. The section headings used in this Agreement are usod for convenience
. oaly and are not to be considered in construing or interpreting this Agresment.

27.  Amendments end Waivers. No waiver of any provlsiop of this Agregnent, and
mmmtmmyﬁepmmbyan?of(}mmhmﬁvm,minmyevembeetﬁaiwmﬂm
the same shall be in writing and signed by the Agent (acting upon wriiten instructions from the
Ho]dm}:oldmgatlastﬁ%%nfﬂmmumndingpﬁnc-ipalmmtofmeNotm),mdthm
such waiver or consent shall be effective only in the spevific instance and for the specific
purpose for which given, No amendment of suy provision of this Agreement aball be effective
untess thesmeahnllhainwﬁﬁngmdmedbytheam(adﬁtgppmwﬁﬁmmmm

- from the Holdors holding at least 66 2/3% of the outstanding principal amount of the Notes) and S &
cach of Grantors to which such amendment applies. B ; ' ~
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28,  Severability. If any provision of this Agreement shall be invalid or umenforceable
in eny jurisdiction, such invelidity or unenforcesbility shall not affect the validity or P
enforceability of the remuminder of this Agreement in that jurisdiction or the vlidity or [
enforceability of any provision of thig Agroemont in any otber jurisdiction. "

29. Delays or Omissions. No delay or omission to exercige any right, power or
remedy sccruing to & Secured Party or the Agent under this Agreement upon any breach or
defanlt of any Grantor shall impair any such right, power or remedy of the Secured Party or the
Agent nor shall it be construed to be a waiver of any such breach or default, or an scquisscence
therein, or of or in any similar brsach or defeult thereafler ocovrring; not shall any waiver of any
gsingle breach or default be deemed a waiver of any other breach or default theretofore or
thereafter oconrring, ,

30. Remodies The Agent shall have all rights sud remedies set forth in fhis
Agreement and in the Transaction Documents and all rights and remedies that the Agent hes
been granted at amy time under any other agreement or contract and, all of the rights that the
Agent has onder applicable Law. All remedies shall be cumulstive and not alternative. Bach
Gwnwtadmawlodgesﬂmtinmeewmmathﬁlnmpm,m{m:iadwmgnyorm of
its obligations under this Agreement, any remedy at law may prave io be i relisf (o the

. Agent. Bach Grantor thercfore agrees thai the Agent shall be entitled 10 seck specific
performence and/or temporary, preliminary and permanent injunctive; or other oquitable relief
from any court of competent jurisdiction in any such case without the nocossity of proving actual
damages and without posting a bond or other security.

31. Entirc Agyeemnent. This Agreement and the Trensaction Documents, insluding
the exhibits attached horoto end thereto, do and will constitute the ful] aud entire understanding
and agreement between the parties hereto with respect to the subject matter hereof and thereof.

32, i terma “including,” “incl * “incloade” and wi of Iike
import A1l bS S s 28 1F Tolloared b the macks ontation The terms
“horein,” “hersunder," “hereof” and words of like import refer to this entirc Agreement instead
of just the provision in which they are found, The language vsed in thiv Agreement will be
doemed to be the language chosen by the parties fo express their mmtual intent, and no rales of
girict construction will be applied against any perty.

33. U.SA, Petriot Act. The parties hereto acknowledge that in accordance with

Section 326 of the U.8.A. Patriot Act, the Agent, like all financial institutions and in order to

halp fight the funding of temoristm and money laundering, is required v obtain, verify, snd

record information that identifics each person or legal ontity that establishes a relationship or

" opans an account with the Agent. The parties to this Agreement agreo that they will provide the

Agent with such information as it may request in order for the Agent to satisfy the requircments
of the U.S,A, Patriot Act. . ‘ '

34,  Force Majeure. In no eveat shall the Agent bo responsible or ligble for any failure
or (.lelay ii'the performance of its obligations hereunder arising out of or caused by, dircctly or
indirectly, forces beyond its control, incloding, without limitation, strikes, work stoppages,
accidents, acts of war or terrorism, ¢ivil or.military distorbances, nuclear or natural catastrophes
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or acts of God, and {interruptions, loss or malfunctions of utilities, communications or computer
(software md hardware) gervices; it being understood that the Agent shall use reasonable offorts
which are consistent with acceptad practices in the banking industry to resume performance as
s00n a3 practicable under the clroumstances, ‘

[Sigaatare Page Follows]
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NWH‘NBSSWEIERBO?,mMnMVchMAMt ly exectted |
and delivered as of the date first written above. o bo doly

! GRANTORS: -ANTs software inc., a Delaware corporation

By: [ -
Name T aeoid O Tacind

Tide:
' 3 oo .
Inventa Technologies Inc., n Delaware corporation ,

ENT: Han 4 st
ac Nt g B o Ao, ot

solely as Agant

By:f(

Neme
Title:

| DWANKMMEITATS - 301
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IN WITNESS WHEREQF, the paties have cauged this Agreement o be executed
and delivered as of the date first written above, w

ANTS5 sofiware in., a Delaware corporation

By:
Name
This

Inventa Technologies Inc., 8 Delaware corportion

By.
Name
Tide:

Wolls Fargo Bank, Nationel Association, & nstions!
bunking association, not in kv Individusl eapacity but
solely ag Ager

3!!‘ L o o
Name .
Tyties Mazrim R‘-eed
Vice President
Stgmomtre Pagh t0 Gecmty Agroerusy;
TRADEMARK
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| SCHEDULE OF EXCEYTIONS

Set forth below are exceptions to the representations and wenanties of ANTs software inc.
(the “Company”) mado in Section 6 of the Security Agreement dated March 4, 2011 by end
between the Company snd Wells Fargo Bank, Natlonzl Associstion, a national banking
association. All of the information disclosed herein under any Schedule shall be deemed to bo
disclosed under any other Schedule of he Security Agreement where the applicability of such
disclosurs wonld be reasonsbly apparent on its face, Any term defined in the Secutity Agrecmzent
shall have the same menning used in the Security Agreement, ynless the context otherwise
requires.

TRADEMARK
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L v e e

SCHEDULE 1
COMMERCIAL TORT CLAIMS

[include specific case caption or descriptions per Official Code Comment § to Section 9-108
of the Code]

None

TRADEMARK
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SCHEDULE 2
COPYRIGHTS
£
Registration . ‘
Type of Work Number Title %clapynght Date of Creation
aiman
(Date}
Computer file TXu001358893 | BSM Integrator | on computer 2003
program; Inventa
{June G, 2007) Technolo
Inc,

TRADEMARK
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SCHEDULE 3
INTELLECTUAL PROPERTY LICENSES

None

TRADEMARK
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|

SCHEDULE 4
PATENTS
Title Serial Number Filed (Issued) Statms
(Patent Number)
Method and Apparatus | 08/036,610 May 3, 1993 Issoed
for Enhencing '
Con v ina (5,438,680) (August 1, 1955)
Parallel Digital :
Computer
Compatibility Server for | 12/259,210. October 27, 2008 Pendin,
Database Rehosting (2010/0094338) y
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SCHEDULE S
| ' PLEDGED COMPANIES
Nameof Pledged | Numberof | Classof | TT°"W82 | oretticats
Name of Pledgor Company Shares/Units | Intorests | 9 Ot Nos.
ANTs softwars inc. gvma'rechm}og‘m 3,000 Common | 100% C-1
0,
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ULE 6
TRADEMARKS
Trademark Application Reglstration Jurisdiction Filing Basiz
ANTS 17164675 3731823 Usa Use
ANTS 77160028 3532010 UsA U
COMPATIBILITY *
SERVER
ANTS 77164668 3734626 USA
SOFTWARE Uso
TRADEMARK
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Qwnoed Real Property
None '

Leasod Rogl Property

ANTe sofware inc.

71 Stevenson Strest
Suite 400

San Francisco CA 94105

Atlanta Tanovation Center
1031 Cambridge Square, Svite F
Alphareita, GA 30009

ANTS Inventa Office
2040 Briggs Rd, Snite B
Mt. Laure}, NJ 08054

SCH E7
REAL PROPERTY

TRADEMARK
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RECORDED: 03/04/2011

SCHEDULE 8
LIST OF UNIFORM COMMERCIAL CODE RILING JURISDICTIONS
Grantor Jurisdictions
ANTs software Delgware |
Invente Technologies, Inc, Delaware
TRADEMARK

REEL: 004532 FRAME: 0403




